EXH BI T 10(a)

| TW NONQUALI FI ED PENSI ON BENEFI TS PLAN
Ef fective January 1, 2002

The 1 TW Nonqualified Pension Benefits Plan, as adopted effective January 1, 2002,
is an anmendnent and restatenent of The Supplenental Plan for Enployees of
[Ilinois Tool Wrks Inc. adopted effective January 1, 1976, and anmended effective
January 1, 1989. The Plan is intended to provide additional benefits to certain
enpl oyees whose benefits under the |ITW Retirenent Accunulation Plan are limted
by the Internal Revenue Code and reduced due to their deferrals under the
IIlinois Tool Wrks Inc. Executive Contributory Retirement |ncone Pl an.

ARTI CLE |

DEFI NI TI ONS
1.1 Actuarial Equivalent neans an equivalent form of paynent of a Participant's
Suppl enrent al Benefit. For purposes of converting a Supplenental Benefit to a
form of paynment offered under the Qualified Plan, Actuarial Equivalent will be
determned wusing the Qualified Plan's definition of Actuarial Equivalent.
Notwi t hstanding the foregoing, in determining any lunmp sum or installment

paynments under Section 4.2, the Supplenmental Benefit in the formof a single life
annuity (either payable as of the Participant’s Annuity Starting Date or deferred
pursuant to Section 4.1(e) of the Qualified Plan) shall be valued using the
greater of the interest rate under Section 2.1(c)(1) of the Qualified Plan or
120% of the nonthly Long-Term Applicable Federal Rate (determned for the | ook-
back nmonth and stability period described in the Qualified Plan) for purposes of
Code Section 1274.

1.2 Beneficiary nmeans the person or persons entitled to a benefit under the
Qualified Plan or an Gher Plan upon the death of a Participant prior to his or
her Retirenent.

1.3 Board neans the Board of Directors of the Conpany.

1.4 CEO neans the chief executive officer of the Conpany.

1.5 Code nmeans the Internal Revenue Code of 1986, as anended.

1.6 Conpany neans Illinois Tool Wrks Inc., a Delaware corporation, and any
successor thereto, and any corporation or other entity that together wth
Illinois Tool Wrks Inc. is a nmenber of a controlled group of corporations under
Code Section 414(b) or a group of trades or businesses under conmmon control
pursuant to Code Section 414(c).

1.7 Committee nmeans the Compensation Commttee of the Board.

1.8 Corporate Change shall have the same meaning as under the Illinois Tool
Wirks Inc. 1996 Stock Incentive Plan or any successor thereto.

1.9 ECRIP neans the Illinois Tool Wrks Inc. Executive Contributory Retirenent
I ncome Pl an, as anmended January 1, 1999, and fromtine to tine thereafter.

1.10 Eligible Enployee neans (1) any participant in the ECRIP, (2) any Conpany
enpl oyee entitled to certain benefits under the Premark Suppl enmental Plan, to the
extent of any Supplenental Benefit which is based on service through Decenber 31,
2000, unl ess such person is an Eligible Enployee under either (1) or (3), and (3)
any other Conpany enployee who is eligible to receive a Retirenent Benefit, the
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amount of which is reduced by reason of the limtations on conpensation under
Code Section 401(a)(17) or on benefits under Code Section 415(b) and who is
designated as a Participant by the CEQ Not wi t hst andi ng the foregoing, an
El i gi bl e Enpl oyee shall only be considered such if he or she is part of a “select
group of managenent and highly conpensated enployees” wthin the neaning of
Sections 201, 301, and 401 of the Enployee Retirenent I|ncone Security Act of
1974, as anended (“ERI SA”).

1.11 Gher Plan nmeans to the extent such plan would apply to a Participant
hereunder, any plan or agreement that would be considered a defined benefit
pension plan under Code Section 414(j) regardless of whether such plan or
agreement constitutes a retirement plan under ERISA or a qualified plan under
Code Section 401(a); provided, however, that the term “CQther Plan” does not
include this Plan, the Premark Supplenental Plan, the Qualified Plan, the 1982
Executive Contributory Retirenent Inconme Plan, the 1985 Executive Contributory
Retirenment | ncone Plan and ECRIP.

1.12 Pre-Retirenent Death Benefit nmeans the single life annuity Actuarial
Equi val ent of the aggregate benefits payable to the Beneficiary (including the
value of plan benefits payable to an alternate payee under a qualified donestic
relations order) of a Participant pursuant to the Qualified Plan and any O her
Pl ans upon the death of the Participant prior to his or her Retirenent.

1.13 Participant nmeans any Eligible Enpl oyee, and any forner Eligible Enployee to
whom or with respect to whom a Suppl emental Benefit is payabl e.

1.14 Plan neans the | TWNonqualified Pension Benefits Pl an.

1.15 Qualified Plan nmeans the ITW Retirenent Accunulation Plan as anended from
time to tine.

1.16 Retirenent neans the Participant's Annuity Starting Date under the Qualified
Plan or any O her Pl an.

1.17 Retirenent Benefit means the aggregate benefits payable to a Participant in
the formof a single life annuity pursuant to the Qualified Plan and any Q her
Pl ans by reason of his or her term nation of enploynent with the Conpany for any
reason other than death. A Participant's Retirenment Benefit shall include the
value of any benefits paid or payable to an alternate payee pursuant to a
gualified donestic relations order with respect to the Qalified Plan or any
O her PI an.

1.18 Supplenental Benefit nmeans the benefit payable to a Participant or his or
her Beneficiary pursuant to Article Il of the Plan.

ARTI CLE II
PARTI Cl PATI ON

2.1 GCeneral. An enployee of the Conpany shall beconme a Participant as of the
date on which he or she becomes an Eligi bl e Enpl oyee.

2.2 Corporate Change, Death or D sability. As of the date of a Corporate
Change, any Eligible Enployee who has not been designated as a Participant
pursuant to Section 1.10(3) shall automatically beconme a Participant. If an
Eli gi bl e Enpl oyee dies or is pernmanently disabled (as determ ned pursuant to the
Qualified Plan) and has not been designated as a Participant pursuant to Section
1.10(3), the CEO may determ ne that such person shall be considered a Partici pant
as of the date of such death or disability.
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2.3 Termnation of Participation. Prior to a Corporate Change, the CEO may
determ ne that an individual who has been designated as a Participant shall cease
to participate herein. Upon ceasing to be a Participant, such individual shall
not be entitled to a Supplenental Benefit. In the event of a Corporate Change,
each Participant or Beneficiary shall continue to be entitled to and receive any
Suppl enental Benefit the paynent of which has commenced prior thereto, and each
ot her Participant shall continue to participate in the Plan and to be entitled to
a Suppl enental Benefit determ ned under the terns of the Plan as in effect on the
day i mredi ately precedi ng the Corporate Change.

ARTICLE 111
SUPPLEMENTAL BENEFI TS

3.1 Supplenental Benefits. Upon Retirenment, a Participant's Supplenental
Benefit shall be determned by offsetting his or her actual Retirement Benefit

against a hypothetical Retirement Benefit calculated under the then-applicable
provisions of the Qualified Plan and Gther Plans, including all benefit formulas,
service credit, wearly retirement adjustnments, actuarial factors and other
cal cul ation nethods under any such Plan but not any limts on benefits and
conpensation under Code Sections 415 and 401(a)(17), and adding back to the
Partici pant's conpensation any ECRIP deferrals. Not wi t hst andi ng the foregoing,

prior to a Corporate Change:

(a) a Participant's conpensation and ECRIP deferrals in excess of the then-
current Section 401(a)(17) Ilimt and benefits in excess of the applicable
[imt under Code Section 415(b) shall be considered only if approved by the
CEQ, provided that, in any case, a Participant's Suppl enental Benefit shall
be no less than the benefit to which he or she was entitled under the
Premark Suppl enental Pl an based on service through Decenber 31, 2000.

(b) the CEO may provide for such adjustnents in determning a Participant's
Suppl emental Benefit, including additional service and conpensation credits,
as he shall deem appropri ate.

3.2 Supplenental Pre-Retirenent Death Benefits. |If a Participant dies prior to
his or her Retirement, then his or her Beneficiary's Supplenmental Benefit shall
be based on the Pre-Retirenment Death Benefit determ ned under the then-applicable
provisions of the Qualified Plan and Qther Plans, applying all benefit formulas,
service credit, wearly retirenent adjustnents, actuarial factors and other
cal culation nethods under the applicable Plan but ignoring the limts of Code
Sections 415(b) and 401(a)(17) (subject to Section 3.1(a)), including any
adjustnents under Section 3.1(b) and adding back to the Participant's
conpensation any deferrals nade by the Participant pursuant to ECRIP. The actual
Pre-Retirenent Death Benefit to be paid to the Beneficiary under the Qualified
Plan and Other Plans shall offset the amobunt so determined and the resulting net
amount shall be the Supplenmental Benefit payable to the Beneficiary.

3.3 Subsequent Changes in Benefit Amounts. If the amount of a Participant’s
Retirement Benefit or a Pre-Retirenent Death Benefit changes followi ng the
initial benefit determnation pursuant to this Article IIl, the anmount of the

Participant's or Beneficiary's Supplenmental Benefit shall be redeterm ned and
payable in such redetermined anount from and after the date the original
Retirenent Benefit or Pre-Retirenent Death Benefit is payable.

ARTI CLE 1V
PAYMENT OF BENEFI TS




4.1 Conmencenent of Benefits. A Participant's Supplenmental Benefit under
Section 3.1 shall commence as of the date on which the Participant’s Retirenent
Benefit under the Qualified Plan comrences. A Beneficiary's Supplenental Benefit
under Section 3.2 shall commence as of the date on which the Pre-Retirenment Death
Benefit conmences.

4.2 Form of Paynent. Notw t hstanding anything in this Section 4.2 to the
contrary, if the lunp sum Actuarial Equivalent of the Participant's Suppl enental
Benefit is $25,000 or less on the Participant’s Retirenment Date, such anount
shall be paid to the Participant in full settlenent of his or her benefits under
this Pl an.

Ef fective Decenber 1, 2002, a Participant who is at |east age 55 at the tinme of
his or her term nation of enploynment with the Conpany and has conpleted at | east
10 years of Vesting Service or has reached his or her Norrmal Retirenent Date at
such term nation of enploynent (as those terns are defined in the Qualified Plan)
may elect to receive his or her Supplenental Benefit in any form of paynent
permtted under the Qualified Plan (other than the |level income option) or in the
formof a lunp sum or nonthly installnment paynments over a fixed nunber of years
not exceeding 20, where such paynent form is the Actuarial Equivalent of the
Participant's Supplenmental Benefit. In order to nmake such an election, the
Participant nmust file a form provided by the Conpany at |east 13 nonths prior to
his or her anticipated Retirenent (such election to be void if the Participant's
actual Retirement occurs within the follow ng 13 nonths). Not wi t hst andi ng t he
f oregoi ng, any such election made prior to June 1, 2002, shall be effective as of
any Retirenent date at least six nonths after such election (such election to be
void if the Participant's actual Retirement occurs within the follow ng six

nont hs) . If a Participant does not nmake an election or his or her election is
deened void and there is no valid prior election, his or her Supplenental Benefit
will be paid in accordance with the Participant’s applicable ECR P paynent

election or, if there is no such ECRIP election, in the form of paynent selected
by the CEQO

A Participant who had not attained age 55 and conpleted at |east 10 years of
Vesting Service requirenents set forth in the precedi ng paragraph shall receive a
[ump sum paynment in full satisfaction of such Participant’s rights and benefits
under the plan. If the Participant dies before paynments conmence, paynents to
his or her Beneficiary shall be in the formin which paynments would have been
made pursuant to this Section 4.2 had the Participant survived to the
commencenent date of his or her Supplenmental Benefit. Notw thstanding the
foregoing, if the CEOin his sole discretion determnes that, in order to protect
the Conpany’s interests pursuant to Section 4.4, Supplenental Benefits should be
paid over a |longer period than that elected by a Participant, he may establish a
formof paynent, which shall supersede any prior elections by the Participant.

Prior to Decenber 1, 2002, the form of paynent shall be the sane as the form
sel ected under the Qualified Plan except that, if the Participant elects a |unp
sum distribution fromthe Qualified Plan, his or her benefit shall be payable in
one of the forms of annuity (other than the |evel incone option) available under
the Qualified Plan as determ ned by the CEQ

4.3 Donestic Relations Oder. If a court order is issued that is intended to
divide a Participant’s Supplenental Benefit between the Participant and his or
her spouse, such order shall be applied if all of the following conditions are
met :

(a) a separate qualified donestic relations order wth respect to the
Participant's Retirement Benefit has been recognized under the Qualified
Pl an;



(b) the order clearly specifies the nmanner for determning a former spouse’s
share of the Participant's Suppl enental Benefit; and

(c) the order does not provide for the conmmencenent of benefits to the forner
spouse prior to the tine benefits are payable to the Participant (or, if the
Partici pant should die, to the Participant’s Beneficiary) and does not
provide any guarantees or recourse in the event the Commttee or the CEO
suspends or forfeits benefit paynents to the Participant or his or her
Beneficiary wunder Section 4.4 or otherwise nodifies their Supplenental
Benefit.

Paynents pursuant to such an order shall be nade only to the extent that paynent
of the Participant's or Beneficiary's Supplenental Benefit has comenced and
shall reduce the Participant's or Beneficiary' s Suppl enental Benefit.

4.4 Suspension or Forfeiture of Supplenental Benefits. |If, prior to a Corporate
Change, a Participant shall be discharged for gross msconduct or a Participant
or his or her Beneficiary shall at any tinme, regardl ess of whether before or
after the Participant's term nation of enploynent, divulge confidential Conpany
information to other persons or otherw se act against the business interests of
the Conpany, then the Participant's or Beneficiary's Supplenental Benefit
attributable to conpensation in excess of the Code Section 401(a)(17) limt may
be suspended or forfeited by the Conmttee or the CEO

ARTI CLE V
CLAI M5 PROCEDURE

5.1 daimfor Benefits. Any claimfor benefits under the Plan shall be nmade in
witing to the Conpany. |If the Conpany wholly or partially denies such claim he
shall, within a reasonable period of tinme, but not later than 60 days after
receipt of the claim notify the claimant of the denial of the claim Such
noti ce of denial shall be in witing and shall contain:

(a) the specific reason or reasons for denial of the claim
(b) a reference to the rel evant Plan provisions upon which the denial is based;

(c) a description of any additional nmaterial or information necessary for the
claimant to perfect the claim together with an explanation of why such
material or information is necessary; and

(d) an explanation of the Plan’s claimreview procedure.
If no such notice is provided, the claimshall be deened deni ed.

5.2 Request for Review of a Denial of a Caimfor Benefits. Upon the receipt by
the claimant of witten notice of denial of the claim the claimant may within 90
days file a witten request to the CEQ requesting a review of the denial of the
claim which review shall include a hearing if deemed necessary by the CEQ In
connection with the claimant’s appeal of the denial of his or her claim he or
she may review rel evant docunents and may submt issues and comments in witing.

5.3 Decision Upon Review of Denial of CQaimfor Benefits. The CEO shall render
a decision on the claim review pronptly, but no nore than 60 days after the
receipt of the claimant’s request for review, unless special circunstances (such
as the need to hold a hearing) require an extension of time, in which case the
60-day period shall be extended to 120 days. Such decision shall:
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(a) include specific reasons for the decision;
(b) be witten in a manner calculated to be understood by the clainmant; and

(c) contain specific references to the relevant Plan provisions upon which the
deci sion is based.

The CEO s decision shall be final and binding in all respects on the Conpany and
the cl ai mant.

ARTI CLE VI
ADM NI STRATI ON

6.1 Ceneral. The Conpany, which shall admnister the Plan, shall have the
foll ow ng powers and duti es:

(a) to adopt such rules and regulations consistent with Plan terns;

(b) to admnister the Plan in accordance with its terns and such rules and
regul ati ons;

(c) to maintain records concerning the Plan sufficient to prepare any necessary
reports, returns and other information;

(d) to construe and interpret the Plan and resolve all questions arising under
t he Pl an;

(e) to direct the paynent of Supplenental Benefits; and

(f) to conply with the requirenents of any applicable Federal or State |aw

6.2 Information to be Furnished. The records of the Conpany shall be
determ native of each Participant’s service, conpensation and other enploynent
and personal data. Each Participant (or Beneficiary, as applicable) shal

furnish such data or information and execute such docunments as the Conpany
requests.

6.3 Responsibility. Neither the Conpany, nor any Conpany enployee or Board
menber shall be liable to any Eligible Enployee, active or forner Participant,
Beneficiary or any other person for any claim loss, liability or expense
incurred in connection with the Plan.

ARTI CLE VI |
AVENDVENT AND TERM NATI ON

7.1 Amrendnent and Termination. The Conmttee or the Board may amend the Plan in
whole or in part at any time. The Conmittee or the Board nmay termnate the Plan
at any time prior to a Corporate Change.

7.2 No Reduction in Benefits. No anmendnent or termnation of the Plan shall,
wi thout the express witten consent of the affected current or former Partici pant
or Beneficiary, reduce or alter any benefit entitlement (as defined bel ow of
such Participant or Beneficiary. The benefit entitlenment of any Participant or
Beneficiary whose Suppl enental Benefit paynents shall have conmenced on a date
prior to or coincident with the date of a Plan term nation or anendnent shall be
the anmount and form of paynment hereunder in effect at the tine of such
termnation or anendment. The benefit entitlenent of any other Participant or
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Beneficiary shall be the benefit that woul d be payabl e hereunder as a single life
annuity if paynment of his or her Retirement Benefit or Pre-Retirenent Death
Benefit were to commence on the date of a Plan term nation or anmendnent.

ARTI CLE VI 1|
M SCELLANEQUS

8.1 Corporate Successor. The Plan shall not be automatically term nated by a
transfer or sale of assets of the Conpany or by the reorgani zation, nerger or
consol idation of the Conpany into or with any other corporation or other entity,
but the Plan shall be continued after such transfer, sale, reorganization, nerger
or consolidation to the extent that the transferee, purchaser or successor entity
agrees to continue the Plan. In the event that the transferee, purchaser or
successor entity does not continue the Plan, then the Plan shall term nate
subject to the provisions of Section 7.2.

8.2 No Inplied Rights. Neither the establishnment of the Plan nor any anmendnent
thereof shall be construed as giving any Participant or any other person any
| egal or equitable right unless such right shall be specifically provided for in
the Plan or conferred by specific action of the Conpany in accordance with the
terms and provisions of the Plan. Except as expressly provided in this Plan, the
Conpany shall not be required or be |iable to make any paynment under the Pl an.

8.3 No R ght to Conpany Assets. Neither the Participant nor any other person
shall acquire by reason of the Plan any right in or title to any assets, funds or
property of the Conpany including, without limtation, any specific funds, assets
or other property that the Conpany, in its sole discretion, may set aside in
anticipation of a liability hereunder. Any benefits that becone payable
hereunder shall be paid fromthe general assets of the Conpany. The Parti ci pant
shall have only a contractual right to the anounts, if any, payable hereunder
unsecured by any asset of the Conpany. Nothing contained in the Plan constitutes
a guarantee by the Conpany that the assets of the Conpany shall be sufficient to
pay any benefit to any person.

In order to provide for the paynent of Supplenmental Benefits, the Conpany has
established an irrevocable trust, the assets of which are part of the Conpany’s
general assets and therefore subject to the clainms of the Conmpany’ s general
creditors in the event of insolvency. To the extent any Supplenental Benefit is
paid fromthe trust, the Conpany shall have no further obligations to pay such
benefit directly to the Participant or Beneficiary.

8.4 No Enploynent Rights. Not hing herein shall <constitute a contract of
enpl oynent or of continuing service or in any manner obligate the Conpany to
continue the services of the Participant or obligate the Participant to continue
in the service of the Conpany or as a limtation of the right of the Conpany to
di scharge any of its enployees, with or w thout cause.

8.5 Ofset. If, at the time paynents are to be nmade hereunder to a Parti ci pant
or Beneficiary, he or she is indebted or obligated to the Conpany, then such
paynments may at the discretion of the Conpany be reduced by the amount of such
i ndebt edness or obligation; provided, however, that an election by the Conpany
not to reduce any such paynent or paynents shall not constitute a waiver of its

claim for such indebtedness or obligation. The decision of the CEO not to
provide the portion of the Suppl enental Benefit described in Section 3.1(a) shal
not be deened to be an offset to such indebtedness or obligation. 1In the event

of an overpaynent of benefits under the Qualified Plan or any Oher Plan, the
Company may determne that all or part of the amount of the overpaynent may be



recovered by an offset to the Participant's or Beneficiary's Supplenental
Benefit.

8.6 Non-Assignability. Except as provided in Section 4.3, neither the
Partici pant nor any other person shall have any voluntary or involuntary right to
commute, sell, assign, pledge, anticipate, nortgage or otherw se encunber,

transfer, hypothecate or convey any anmounts payable hereunder in advance of
actual receipt thereof. No part of the anmpunts payable shall be, prior to actua
paynment, subject to seizure or sequestration for the paynment of any debts,
judgnents, alinmony or separate mai ntenance owed by the Participant or any other
person, or be transferable by operation of law in the event of the Participant’s
or any other person’s bankruptcy or insolvency.

8.7 Incapacity of Recipient. If a forner Participant or Beneficiary is deened
by the Company to be incapable of personally receiving any Supplenmental Benefit
paynment, then, unless and until claim therefor shall have been nade by a duly

appoi nted guardi an or other |egal representative of such person, the Conpany may
provide for such paynent or any part thereof to be made to any other person or
institution providing for the care and maintenance of such person. Ay such
paynment shall be for the account of such person and shall be a conplete discharge
of any liability of the Conpany and the Plan therefor.

8.8 Notice. Any notice required or permtted to be given under the Plan shal

be sufficient if in witing and hand delivered, or sent by registered or
certified mail (or by facsimle if followed by a copy thereof sent by registered
or certified mail), and if given to the Company, delivered to the principal
office of the Conpany, directed to the attention of an executive officer of the
Company. Such notice shall be deemed given as of the date of delivery, or if
delivery by mail, as of the date shown on the postmark or the receipt for
registration or certification, or if delivery by facsimle, as of the date
printed by the facsimle machine on the notice or any acconpanying confirmation.

8.9 Wthholding of Taxes. The Conpany may withhold any Federal, state or |oca
taxes applicable to any Participant's or Beneficiary's Suppl enental Benefit.

8.10 CGoverning Laws. The Plan shall be construed and adm ni stered according to
the laws of the State of Illinois.

I[LLINO S TOOL WORKS | NC.

By: [/s/ W Janes Farrell Date: June 5, 2002
Chai rman and Chi ef Executive Oficer




